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MB No. 1124-0006; Expires May 31, 202
U.S. Department of Justice Exhibit A to Reglstratlon Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938 as amended

INSTRUCTIONS. Furnish this exhibit for EACH forengn prmcnpal lxsted in an uutlal statement and for EACH additional foreign principal acquired
subsequently. The filing of this docurnent requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5. S(dy1). Comphmce is
accomplished by filing an electronic Exhibit A form at hitps://www.fara.gov.

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22U.S.C. § 611 e seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatoty, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, ameridment, copy of mformanonal materials or other document or- mformatlon filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the-
Registration Unit in Washington, DC. Statemenits are also available oaline at the Registration Unit’s webpage: https:/www.fara.gov. One copy of
every such document, other than informational materials, is automatically prov:ded to the Secretary of State pursuant to. Section 6(b) of the: Act, and.
copies of any and all documents are routinely made ava:lable to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney Geperal “also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered tinder
the Act and the foreign principals they represent. This report is available to the public in print and online at: https://www fara.gov.

Public chortmg Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and corfipleting and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Conitrol Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Ofﬁoe of Infofmation and Regulatory Affairs, Office of Management and Budget, Washmgton DC 20503.

1. Name and Address of Registrant , 2. Registration N_o.
BGR Government Affairs, LLC :
601 13th St. NW11th Floor South \ 5430
Washington DC 20005 S o
3. Name of Foreign Principal ) T 4. Principal Address of Foreign Principal
Hong Kong Trade Déveloprent Council 219 East 46th St. )
New York, NY 10017

5. Indicate whether your foreign principal is one of the following:
Governimet of a foreign country !
[ Foreign political party
[:l Foreign or domestic organization: If either, check one of the following:

O Partnership 3 Committee
a Corporation o ’ O Voluntary group
O Association [ Other (specifyy

O Individual-State nanonahty

6. If the foreign principal is a forexgn govemment state
a) Branch or agency represented by the registrant

Hong Kong Trade Development Council

b) Name and title of official with whom registrant deals
Ralph Chow, Regional Director, Americas

7. If the foreign principal is a foreign political party, state:
a) 'F‘?lrl'lf;\lcipal address

b) Name and title of official with whom registrant deals N/A
¢) Principalaim  N/A |

1 "Government of a foreign country,”" as d@ﬁned in Secuon 1(e) of the"Act, inchudes any person or gmrup of persons exercising sovereign de ﬁmo ar de jure political Jmsdmuon
over any country, otier than the United States, or over any part of such country, and includes any subdivision of any such group and any group or agency to which such sovereign de
facto or de:jure authmty or-functions are directly or indirectly delegated. Such term shall include any faction or body of i insurgents within a country assuming to exercisc
govcmmelml authomy whether such faction or body of insurgents has or has fot been recognized by the Umwd States. FORM NSD-3

Received by NSD/FARA Registration Unit 04/05/2019 4:19:38 PM Revssd BT



Received by NSD/FARA Registration Utiit 04/05/2019 4:19:38 PM

8. B If the fbré:gn prmclpal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.
© N/A

b) Is this foreign principal:

Supervised by a foreign governmcnf, foreign political pany or'other foreign principal Yes [] No O
Owned by a foréign government, foreign political party, or other foreign principal Yes {J No O
Directed by a foreign government, foreign political party, or other foreign principal Yes [J No [
Controlled by -a foreign govérnmeiit, foreign political party, or other foreign principal Yes [J No []
Financed by a foreign government, foreign political party, or ofher foreign principal Yes (1 No [
Subsidized in part by a foreign government, foreign political party, or chef foreign principal Yes O No O

9. Explain fully all 1tems answered "Yes" in ltem S(b) (U addmonal space is needed a ﬁ:II insert page must be used)
N/A :

10. Ifthe forexgn pnnclpal ts"an’ organtzation and is not owned or controiled by a foreign government, foreign political party or other
foreign prmcnpal state who owns and controls it.. ‘ .

N/A

EXECUTION

In accordance:with 28 U.S.C. § 1746, the undersigned swears or affirims under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she is famiiliar with the contents thereof and that such
- contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Extiibit A_|Name and Title Signature

April 05,2019 Danny McN‘amara, General Counsel /s/ Danny McNamara eSigned

—
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. OMB No. 1124-0004; Expires May 31, 2020
U.S. Department of Justice Exhibit B to Registration Statement
Washington, DC 20530 . Pursuant to the Foreign Agents Reglstratlon Act of
1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhxblt 8 copies of each written agrecmcnt and the terms and conditions of each oral agreement
_with his forengn principal, mcludmg all modifications of such agreements, or, where no contract exists, 2 full statement of al] the circumstances by

reason of which the registrant is actifig as an agent of a foreign principal. Complnmce is accomplished by ﬁlmg an electronic Exhibit B form at

h fi V.

Privacy Act Statement. The filing of this document is required for the Foreign Agents Regtsu'auon Act of 1938, as amended, 22 U.S.C. § 611 er seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and fajlre to provide

the information is subject to the penalty and enforcement provisions established in Séction 8 of the Act. Every registration statemeiit, short form
registration statement, supplemental statement, exhibit, amendmient, - copy of informational materials or other document or information fi led with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available onlifie at the Registration Unit’s webpage: https://www.fara.gov, One copy of
every such document, other than informational materials, is automatically provnded to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents dre routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act.. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the-Act and the foreign principals they represent. This report is available to the public in print and online at: hnns_lm_m&

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and compieting and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, Natiofial Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

. 1. Narhe of Registrant » 2. Registration No.

BGR Government Affairs, LLC 5430

3. Name of Foreign Principal

Hong Kong Trade Development Council

Check Appropriate Box:

4. (X The agreement. bctwcen the registrant and the above-named foreign pnnc:pal is a formal written contract If this box is
. checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-naried
- foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence; including a copy of any initial proposal which has been adopted by reference ifi such correspondence.

6. 0 The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written

contract nor an exchange of corresporidence between the parties. [f this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding. !

Provide strategic advicé and counsel on issues of concern to the Foreign Principal; Advise.Foreign Principal on US policies
‘and developments in U.S politics that could impact Foreign Principal; and maintain contact, as necessary wnth members of
Congress and their staff and executive Branch officials.

FORM NSD-4
Revised 05/17
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

Serve as a liaison for Hong Kong Trade Development Council in the United States and provide strategic advice and
government relations assistance with respect to US foreign policies.

9. Will the activities on behalf of the above foreign principal include political activities as defiried in Section 1(0) of the Actand in
the footnote below? Yes K] No O ,

Ifyes, describe all such political activities indicating, among other things, the relations, interests or policies to be inifluenced
together with the means to be employed to achieve this purpose.

The Registrant's Work will include strategic-guidance and counsel with regard to government affairs activity within the U S.
This may include refevant outreach to US government officials, non-governmental organizations, members of the media
and other individuals within the U.S. .

EXECUTION
In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty. of perjury that he/she has read the

information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents.are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B Name and Title o ~ignature -

April 05,2019 Da_itmy McNamara, General Counsel s/ Danny McNamara ’ eSigned

Foomatc:TPoliticelvamivity," as defined in’ Section 1(0) of the Act, means any activity which the person engaging in believes wili, or that the person intcn& to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the political or public interests, policies, of relations of 2 government of a foreign country or & foreign political
party. '
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Date of the first day of April 2019

THE HONG KONG TRADE DEVELOPMENT COUNCIL
and

BGR GROUP

Consultancy Agreement
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THIS AGREEMENT is made the first day of April 2019.
BETWEEN
(f) The Hong Kong Trade Development Council (the “TDC”); and

(2) BGR Group, a company incorporated under the laws of the United States of
America, whose registered office is at The Homer Building, Eleventh Floor
South, 601 Thirteenth Street, NW, Washington DC 20005 (the “Consultant™)

WHEREAS :

A. The TDC is seeking the services of a consultant on a non-exclusive basis to
protect, promote and develop the interests of the Hong Kong Special Administrative
Region (“Hong Kong ) in the ar'ea of government relations with the Un'ited States of
by the US, mcludmg action against Hong Kong’s major tradmg partners, may have on
the econoiiiic well-being of Hong Kong.

B.  The TDC wishes to engage the Consultant to provide, and the Consultant has
agreed to so provide, the Consultancy Services on the terms and conditions hereafter
contained.

NOW IT IS HEREBY AGREED AS FOLLOWS :

1. DEFINITIONS AND INTERPRETATION

1.1  In this Agreement, the following words and expressions shall have thc meaning
hereby assigned to them except where the context otherwise requires :

“Agreement” - : means this Agreemerit;

“Associate” of any person means :

a) arelative or partner of that person; or

b) a company one or more of whose
directors is in common with one or
more of the directors of that person;
or

‘c) a person who acts according to the
_-mstructxons dn'ectmns or wishes of .
-that; person, '
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“director” means any person occupying the
position of director by whatever name
called and includes, without limitation, a
de facto or shadow difector. “Shadow
director” has the meaning ascribéd to it
under section 2 of the Companies
Ordinance (Cap. 622);

“relative” means the spouse, parent, ¢hild,
brother or sister of the relevant person,
and, in deducing such a relationship, an
adopted child shall be deemed to be a child
both of the natural parents and the
adopting parent and a step child to be child
of both the natural parents and the step
parent;

“Associated Person” © means :
in relation to another person -
a) any person who has control; directly
- or indirectly over the other; or
b) any person who is controlled, directly
~ or indirectly by another; or
¢) any person who is controlled by, or
has control over, a person at (a) or
(b) above;

“control” ifi relation to another pérson
means the power of a person to sécure :

a) by means of the holding of shares or
interests or the possession of voting
power in or in relation to that or any
other person; or

b) by virtue of the powers conferred by
any constitution, memorandum or
articles of association, partnership,
agreement or arrangement (whether
legally enforceable or not) affecting
that or any other person; or ‘

'¢) by virtue of holding office as director. -
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“C_hina”

“Commencement Date”

“Completion of the
Consultancy Services”

“Confidential Information™

“Consultancy Fee”

“Consultancy Period”

“Consultancy Services”

~ “Consulting Team”

in that or any other person;

that the affairs of the first-mentioned
person are conducted in accordance with
the wishes of that other person;

means Mainland China;

means 1% April 2019 or such other date as
may be mutpally agreed in writing
between the parties;

means completion by the Consultant of the
Consultancy Services to the satisfaction of
the TDC;

means information contained in the
Materials, ‘and all materials, information
and data fumished by or on behalf of the.
or comes to the Consultant’s knowledge in
connection with this Agreement, including
but not limited to the terms and conditions
of this Agreement;

nieans the amount. payable by the TDC to
the Consultant in accordance with Clause
8 of this Agreement;.

means the term of the Agreement as set out
in Clause 3.2;

means those services, tasks and objectives
to be performed or achieved by the
Consultant in accordance with this
Agreemernit, including, but without
limitation, the prepdration and submiission

- of Deliverables;

means the team of persons, employees or
agents of the Consultant and of the
Consultants’ sub-contractors employed or
engaged - by -the Consultant .or’ the
Consultant’s sub-contractors 10 provxde or
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C‘Da‘y,,

“Deliverables”

“Force Majeure”

4 .

assist in providing the Consultanc‘y
Services and as may be replaced in
accordance with Clause 6 of this
Agreement;

means any business day in the US;

means all the deliverables, reports,
summaries,  briefings,  presentations,
diagrams, drawings, charts, tables, graphs,
pictures, photographs, plans, models,
opinions, comments created, developed,
prepared, written or produced by the
Consultant being the work product and/or:
services required to be produced/furnished
under this Agréement;

means :

(a) any supervening outbreak of war
affecting Hong Kong or the US,
hostilities (whether war be declared or
not), invasion, acts of foreign
enemies, rebellion, revolution,
military or usurped power, overthrow
(whether by external or intérnal
means) of Hong Kong or the
government of the US, civil war, riot,
civil disturbances, Severe Acute
Respiratory Syndrome affecting Hong
Kong or the US, fire which is not
caused or contributed to by the
Consultant, its  Associates or
Associated Persons or any employee
or agent or ex-employee Or ex-agent
thereof, civil commotion and acts of
God; or

.(b) any supervemng catastrophlc event

which is similar to the foregoing
which is not caused or contribiited to
by the Consultant,its Associates or
Assocmted Persons or any employee
‘or ‘agent or ex—employce or -ex-agent
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" and which, in either (a) or (b) above,
prevents the performance of the duties and
obligations of any party under the
Agreement; ‘

“Hong Kong” has the meaning attributed to such term in
Recital (A);

“Intellectual Property Rights” means patents, copynghts design rights,
trademarks, service marks, trade names,
domain names, database rights, rights in
know-how, new inventions, designs or
process and other intellectual property
rights (of whatever nature and wherever
arising, whether now known or hereafter
created) and in each case whether
registered or unregistered and including
applications for the grant of any such
rights;

“Materials™ includes but are not limited to all the
: Deliverables, reports, works of authorship,
suminaries,  briefings, presentations,
diagrams, drawings, chaits, tables, graphs,
pictures, photographs, questionnaires,
plans, - models, analyses, work
programmes, technical notes, information
papers, opinions, comments,
specifications, formulae, data, information,
documents and materials collected,
compiled, developed, produced or created
by the Consultant, the Consulting Team or
the employees, directors, officers, agents

~ or sub-contractors at all tiers of the
Consultant, agents or sub-coiitfactors
(whether individually or jointly with the
TDC) in relation to and/or in the coiirsé. of
the: performance of the¢ Consultancy
Services or for the pufpose of this
Agreement mcludmg but  without
limitation;: - :the . " pre-contractual ' and
contractual documents theréof which are
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recorded or stored by whatever means in
whatever form of media and the drafts of
any of the above items;

“Objectives” : (a) protecting, promoting and developing
the interests of Hong Kong in the area
of government relations with the US,
and preventing, minimising or
mitigating any negative impact that
action taken by the US, including
action against Hong Kong’s major
trading partners, may have on the
economic well-being of Hong Kong;

(b) cultivating positive perception of

~ Hong Kong among influential opinion
formers and decision makers in the
Us; ‘

{(c) enhancing US confidence in Hong
Kong;

(d) promoting - Hong Kong as an
international financial and business
centre and a gateway to doing
bisiness in Asia, particularly the
Mainland of China (“China”); and

(e) promoting awareness of Hong Kong
as a separate economic and customs
entity, enjoying a high degree of
autonomy, practising the rule of law
and  free ftrade, and exercising
executive, legislative and independent
judicial power under the “Ome
Country, Two Systems” principle as
enshrined in Hong Kong’s Basic Law;

person means any individual, corporation, firm
: and any unincorporated body; and
“ys» has the meaning attributed to such term in
Recital (A).
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1.2

In this Agreement—: '

(a)

O

2.1

2.2
P

(c)

unless the context otherwise requires, words importing the singular

inchide the plural and vice versa, and words importifig one gender include

all genders;

the headinigs or notes in this Agreement are for ease of reference only and
shall not limit or extend the interpretation of this Agreement; and

unless the context otherwise requires, references to clauses are to the

© clauses in this Agreement.

CONSULTANCY SERVICES

Dunng the term of this Agreemient, with reference to the Objectives, the
C'on'sultant agrees to:

(a) provide full consultancy services (congressional and government

relations) to the TDC and its designated party/parties in relation to the US
Congress (Legislative Branch) and the US Administration (Executive
Branch) including the White House with regard to economic and trade
issues and other possible actlons affecting the interests of Hong Kong;
and :

(b) research and monitor legislative and administrative activities to determine

the potential for positive initiatives as well as threats to the interests of
Hong Kong; and develop, in conjunction with the TDC or its designated
party/partles, strategic plans to pursue these interests.

In pamcular, the Consultant also agrees to provide advice, support and
assistance in (but not only):

(@)

identifying key lobbying targets in the US Congress and Administration
who may have ‘a bearing on policies affecting the interests of
Hong Kong, for example policies regarding: '
3] US/Chma trade relations;

(ii) US lmplementauon ofthe World Trade Orgamsanon agmemmtss
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- 8 .

(iii) US’ trade legislation and administrative measures including but
not limited to those concerning Trade Promotion Authority for
negotiating trade agreements, trade in textiles and apparel, trade
retaliatory and enforcement actions, consumer product safety
requirements, intellectual property rights protection and promotion,
export control (in particular, export control on any technology or
dual-use technology);

(iv) anti-dumping, countervailing and safeguard legislation and
actions;

(v) . actions against tax havens or financial privacy jurisdictions;
(vi) regulations on financial services and taxation related matters;
(vil) customs matters;
(viii) pott and aviation security initiatives;

(ix) US’ trade-related agreements with other economies;

(x)  Asia-Pacific Econoniic Cooperation;

(xi) environmental protection;
- (xii) labour and human rights;

(xiii) investment and competition;

(xiv) public health and food safety;

(xv) immigration and homeland security;

(b) establishing access and contacts, and maintaining close working relations
with the key lobbying targets identified by the Consultant and/or the
TDC, key members of the US Congress and their personal staffers,
relevant Congressional Committees and their professional staffers, the
US Adniinistration particularly the White House, cabinet secretaries, key
advisors to the US President, Vice-President and other senior political
appointees, US executive departments and agencies, and other
quasi-government and non-government organisations to ensiré that
issues : aﬁ‘ectmg the interests of Hong Kong are put m the proper
perspeotlve, : .
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3.1

32

33

34 ;.i_'For thc avoxdance of doubt nothmg in this. Agreement shall obhge the TDC to.

(¢) formulating strategies and actiofis in protecting, promoting and
developing Hong Kong’s economic, trade and financial ‘interests,
including liaison with other like-minded organisations such as chambers
of commerce and business associations, think-tanks, and academia;

(d deVelopmg a programme to convey to all levels of rclevant contacts
about Hong Kong’s hlgh degree of autonomy under “One Country, Two
Systems”, free trade stance, open market and role as a gateway to doing
business in Asia;

(e)  gathering information which may affect the interests of Hong Kong and
providing:analyses;

(f)  arranging regular meetings and meetings at such times as requested by
‘the TDC for the TDC and its designated party/parties, as well as
officials/business delegations from Hong Kong, with the US
Adniinistration, the US Congress, other agencies of importance to Hong
Kong’s interests including quasi:government organisations, think-tanks,

and Hong Kong’s allies in the US; and

(g) providing assistance in afranging meetings for officials or visitors from
Hong Kong with state Governiors/Mayors, state/cnty government
officials, key business contacts of academia during their visits to key
states/cities of the US. :

ENGAGEMENT OF THE CONSULTANT

The TDC hereby engages the Consultant and the Consultant hereby agrees to
perform the Consultancy Services in accordance with the terms and conditions
of this Agreemem

Subject to the terms of this Agreement, the Consultant shall commence the
Consultancy Services on the Commencement Date and shall continue for a
period of twelve (12) months.

The Consultant shall not be regarded as having completed the Consultancy
Services. until all the tasks set out herein and such other tasks as may be
required by the TDC to be completed under this Agreement shall have been
completed to the satisfaction of the TDC, inchiding withiout limitation the
submission of all the Deliverables required hereunder. -

adopt the whol¢ or any of the recommendations; advice or comments submitted
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4.1

4.2

43

4.4

4.5

4.6

‘

5.1

52:0 T

N 10 -
by the Consultant under this Agreement in the formulation of its policies.

DELIVERABLES

The Consultant shall provide advice (oral and/or writtén, including but not limited
to. briefings, presentations, written reports) to the TDC feporting on the
performance of the tasks mentioned in Claise 2 above and advice on actions that
could be taken by the TDC and its designated party/parties to meet the Objectives
of the consultancy as and when requested by the TDC. The Consultam shall also
provide written advice to the TDC and its designated party/parties in fesponse to
any questions or requests made by the TDC and its designated party/part:es in
relation o the consultancy.

All Deliverables shall be in English.

The Consultant shall prepare the Deliverables and submit the same to the TDC
and its designated party/parties within-such times as directed by the TDC.
Time is of the essence.

Where Dehverables are requlred to be in wntmg, the Consultant shall submit to
the TDC and its designated party/parties hard copies and.soft copy (in Microsoft
Word forinat. or Excel format where applicable) of each Deliverable, unless the
TDC and its designated party/parties dlrect otherwise.

acccptance of each and every Delivetable shall only occur when the TDC and
its designated party/parties notify the Consultant thé acceptance of such
Deliverable. None of the Deliverables which are required to be in writing
shall be deemed to have been completed until and unless the TDC and its
designated party/parties have confirmed acceptance.

Acceptance by the TDC and its designated party/paruw' of a Deliverable under
Clause 4.5 is solely for the purpose of payment of the Consultancy Fee and
shall not affect the rights of the TDC under this Agreement.

 CONSULTANT’S OBLIGATIONS AND UNDERTAKINGS

The Consultant shall carry out the Consiiltancy Servwes in. the manner as
provided for in this Agreement. :

AR the Hong Kong Econormc and Trade’ Ofﬁce m Washmgton, D. C U S A of the
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Governiment.of the Hong Kong Special Administrative Region (the “HKETO?):: s wbasnghdfidi.

53  The Consultant shall coordinate its efforts with other firms engaged by the TDC
and the Government of the Hong Kong Special Administrative Region. Thie:!
Consultant shall, whenever required by the TDC, attend rneetings with:the=
TDC, its designated party/parties, and any other parties as fay be directed by
the TDC to discuss the progress of the consultancy and the work done by of-to "
be assigned to the Consultant. The Consultant shall respond to any questions::
or requests made by attendants of any of the aforesaid meetings and advise afid -
assist the TDC and its designated party/parties on all matters relating to-its:
duties and the Consultancy Services under the Consultancy Agreement. The~
Consultant shall also prepare the relevant minutes. of meetings. | LT

54 The Consultant shall provide professional advice and responses’ to amy . <=
questions or requests made by the TDC and its designated party/parties:in -~ -
relation to the consultancy, including explanation of the methodology, results.of - =
analysis and recommendations made in the performance of the Consultancy.
Services. The Consultant shall give full and proper consideration to -all- . ~ ™
queries, commients and suggestions put forward by the TDC and its desrgnateds SRR
party/parties and if requested, provide written replies thereto. R

55 Subject to Clause 5.1 hereof, whilst the Consultant may conduct.ithe

~ Consultancy Services in such manrier as it deeriis fit, the Consultant. shall s
comply with the reasonable requests of the TDC and its designated party/parhes e

" and shall use its best endeavours to promote the interests of the TDC in relanon‘f:~ R

5.6  The Consultant shall comply wuh such reasonable instructions or directives as’ . 5 .
the TDC and its designated party/parties may glve in relation to- the i
Consultancy Services. from time to time..- RN

5.7 The Consultant warrants and undertakes to the TDC that:

(@) the Consultancy Services shall be performed and completed in an <.l
impartial, timely and diligent manner and that the Consultant; each -
member of the Consulting Team and any arid every person employed,
used or engaged by the Consultant in the performance of the
Consultancy Services shall use all the expenence, skill, care and <
diligence in the performance of the Consultancy Services and the
discharge of all its duties and obligations under this Agreement as may
be expected from a person who is an expert in providing services of a -
kind similar to the Consultancy Services;
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(b) thé Consultant, the Consulting Team .and the Consultant’s
sub-contractors have all the fiecessary skill and experience to provide the
Consultancy Sérvices on the téfriis and conditions herein and it shall
provide: independent and unbiased professional advice to the TDC in
relation to the consultancy in accordance with applicable professional
standards in the Hong Kong, the US, and international markets;

(cy all mformatlon supplied, and statements and représentations made by or
on behalf of the Consultant in relation to the Consultancy Sérvices are
true and accurate at the time such information, statements and
representations were made to the TDC and throughout the duration of
this Agreement;

.(d) the Consultant shall comply with all applicable laws, regulatmns and

orders in Hong Kong, the US and any other jurisdiction in which the
consultancy may be carried out and in particular, shall ensure that it and
its sub-contractors and members of the Consulting Team shall not
commit any act of bribery or corruption for the purpose of or i
connection with the performance of this Agreement; and '

.(e)  the Consultart shall secure, obtain and maintain throughout the duration

of this Agreeinent all and any governmental ‘authorisations, approvals,
permits or licences which may be required or necessary in connection
with the performance of this Agreement and to bear all costs; charges
and expenses that may be inciifred in obtalmng and maintaining the
permits and licenses.

" The Consultant shall deploy a Consulting Team of suitably qualified persons

with relevant experience to perform the Consultancy Services. The
Consultiig Team shall be headed by Mr. Mark J. Tavlarides, being team leader.
Members of the Consultmg Team must be acceptable to the TDC. -

The Consulting Team shall use all proper and professional skill, care and
diligence and shall, where necessary, draw upon the service of other experts of
the Consultant outside of the Consulting Téam, in the performance of the
Consultancy Services and the discharge of all duties and obligations under the
Consultancy Agreernent

'The Consultant shall have régular liaison with the TDC and its designated

»contactable

party/parties, and, key mcmbers “of ‘the Consultmg Team must be: easnlyi
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The Consultant must, as reasonably in ‘advance as possible, inform the TDC of
and obtain the TDC’s prior written approval for any possible/proposed addition or
change of the members of the Consulting Team, including but limited to death,
incapacity or early termination of employment of any member of the Consulting
Team before Completion of the Consultancy Services.

The TDC Teserves the right to request a change of any member of the

Under any of the circumstatices as referired to Clauses 6.4 and 6.5, the
Consultant shall at its own expense and as $oon as reasonably practicable
propose arrangements to substitute or replace the individiial member concerned.
The Consultant shall ensure that the substitite or replacement is no less
qualified in terms of relevant expérience aiid qualifications than the outgoing
individual and is available at the relevant time to act as such replacement or
substitute. The Consultant shall without delay forward curriculim vitae of the
proposed substitute or replacement to the TDC and shall warrant that it is

replacement shall be subject to the TDC’s ‘written consent.

The Consultant shall solely be responsible for all direct, indirect and
consequential costs or losses that may arise from the substitution of
replacement of members of the an_sult_ing‘Team:. ‘

EXAMINATION OF DOCUMENTATION

The Conisultant shall pertiiit the TDC to examine and obtain copies, at tﬁe
Consultant’s cost, of any Materials which the Consultant relies on, refers to,
develops or creates for the purposes of this Agreement.

PAYMENT

~ In consideration of and subject to the Consultant perfonmng the Consultancy

Services to the satlsfactlon of the TDC and the prov:swns of this Agreement,

Dollars (US$360, 000) in respect of the Consultant’s performance of the
Consultancy Servnces ,
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monthly basis and each instalment shall be payable on the last day of each of .
the calendar months during the Consultancy Period, upon satisfactory
performance of the Consultancy Services as at the respective payment due
dates. If required, save for the last instalment which shall be rounded up, each

instalment shall be rounded down.

83  Subject to Clause 8.5 of this Agreement, the Consultant shall not be entitled to
any payment whatsoever other than the Consultancy Fee referred to in this
Clause and no fee, cost, charge or disbursement whatsoever in addition to the
Consultancy Fee shall be demanded by the Consultant or payable by the TDC in
respect of the Consultancy Services (whether in respect of subcontracting or
otherwise).

8.4 Payments under this Agreement shall be made in United States Dollars.

85 The Consultancy Fee shall be inclusive of all fees, costs, charges and
disbursements incirred by the Consultant in the performance of the
Consultancy Services, including withiout limitation, tfavelling and hotel
accommodation expenses, all office, lonig distance telephone calls, facsimile
and postal expenses, the costs and expenses incidental to the Consultant’s
attendance of meetings, the giving of- pmsentatlons and briefings, and the

~ licence fees and/or royalties payable by the Consultant in connection with the
permitted use of any third party Intellectual Property Rights in the perforinance
of Consultancy Services. The Consultancy Fee shall also be inclasive of any
and all fees, costs, charges and disbursements that may be incurred by the
Consultant in appointing or engaging any sub-contractors, advisors, experts or
other agents to provide any part of the Consultancy Services, or to advise or
assist in relation thereto. The Consultant shall solely be responsible for all
costs and expenses of its sub-contractors, advisors, experts and agents. No
expenses shall be reimbursed by the TDC on top of the Consultancy Fee,
incliding charges which may be incurred if the Consultancy Fee payable by the
TDC to the Consultant is arranged by telegraphic transfer to a bank account
nominated by the Consultant. There will be no adjustrent to the Consultancy
Fee for any changes in the price or cost of any expenses of the Consultant.
Notwithstandmg anything to the contrary berein c¢oitained, if the
Consultant is required by the TDC to carry out any part of the Consultancy
Services outside the US, subject to the prior written agreement between the
TDC and the Consultant, the Consultant shall be separately reimbursed for the
costs and EXpenses for a1r passages and hotel accommodatlon The Consultant

the ’IfDC to s_ubstanuate any reimbursement claimed.

86  Claisse 8.5 is subject to-Clause 23 of this Agreement.
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8.7 The TDC is entitled to withhold the payment of any portion of the Consultancy
Fee in the event that:

(a) the Consultancy Services are not performed to the satisfaction of the
TDC;

(b) that portion of the Consultancy Fee is disputed by the TDC on
' reasonable ground;

(c) the TDC has reasonable ground to believé that the Consultant is or will
be liable to the TDC under the indemnity clause for loss or damage
sufferéd by the TDC; or

(d) the withholding is required by any applicable law.

9.  INTELLECTUAL PROPERTY RIGHTS

9.1  All the Materials and all the Intellectual Property Rights in all the Materials
- shall be and shall remain the exclusive:property of the TDC and shall vest in the
TDC absolutely at the time when they are created.

9.2 In the event and to the extent that any of the Intellectual Property Rights in the
Materials is' deemed for any reason not to vest in the TDC pursuant to Clause
9.1, then, upon request by the TDC, the Consultant shall forthwith, free of
charge to the TDC, assign or otherwise transfer or cause to be assigned or
otherwise. transferred the same to the TDC free of any encumbrance or
compensation to the Consultant. :

93  The provisions of Clause 9.1 shall not apply to the following type of property
(“Licensed Property”) namely that of a kind which is available publicly or
generally within the business of a kind similar to that to be provided by the
Consultant under this Agreement or which is or was specifically produced or
created solely and exclusively in relation to services, other than séfvices
provided or to be provided to the TDC under this Agreement, and which is
incorporated or used in the Materials or otherwise used by the Consultant in the
performance of this Agreement. The Consultant shall keep the TDC informed
in writing of any of the Materials that are subject matter(s) of the Licensed

- Propeity-or any pre-existing Intellectual Property Rights and any restrictions
whatsoever affecting the use thereof,

9.4 The Consultant undertakes to acquire all the requisite consents and licenses for
-the benef‘ t of the TDC for the use: and reproduction of the Llcensed Property
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incorporated in the Materials for any purposes for which the TDC may in its
absolute discretion use the Materials.

The Consultant hereby waives and will procure all the authors concerned to
waive all moral rights (as referred to in the Copyright Ordinance (Cap. 528)) in
the Materials and the Licensed Property, such waiver to operate in favour of the
TDC, its licensees, assigns and successors. in title and to have effect upon the
vesting of Intellectual Property Rights or the grant of the licence: (as the case
ihay be).

'I‘he Consuitant shall ensiire that A0 InteIlectual Propeity Rights of any third
and shall indemnify the TDC against any loss or damage which the TDC may
sustain or incur as a result of any allegation of or claim for infringement of the
Intellectual Property Rights of any party arising from or in afly way reldted to
the Consultancy Services or the use or possession at any time whether before of
after the execution of this Agreement of the Materials by the TDC.

At the request of the TDC, the Consultant shall, free of charge to the TDC, do
all such things and sign all such documents and instruments as may be
reasonably necessary in the opinion of the TDC to enable the TDC to obtain,
defend and enforce its rights:in the Materials.

The provisions of Clauses 9.2 to 9.7 shall survive the expiration or early
termination of this Agreement.

CONFIDE ITY -

The Consultant shall not, diring the continuance of this Agreement or at any
time thereafter, disclose to any person (including without lifhitation any
Associates or Associated Persons, directors, officers, employees or agents of
the Consultant who are not members of the Consulting Team, except. to the
senior management, legal and compliance personnel and auditors of the
Consultant and thcn only on a heed-to-know basis) any Conﬁdentxal

Clause shall not apply

. (@ to the disclosire of any information to any members of the Consulting

Team in circumstances where such disclosure is necessary for the
performance of the Consultant’s duties and obligations under this
Agreement;
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(b)  to the disclosure of any information already kiiown to the recipient other

than as a result of disclosure by a breach of the confidentiality obligation

.of the Consultant, its Associates or Associated Persons, directors,

officers, employees, agents or any member of the Consulting Team or its
sub-contractors including without limitation professional advisers; '

(¢) to the disclosure of any information which is or becomes public
knowledge other than as a result of disclosure by a breach of the
confidentiality obligation of the Consultant, its Associates or Associated
Persons, directors, officers, employees, agents, or any member of the
Consulting Team or its sub-contractors including without limitation
professional advisers;

(d) to the disclosure of any information in circumstances where such
disclosure is required pursuant to any law, regulation, rule of any
relevant stock exchange, or order of a court or arbitral authority of
competént jutisdiction;

(e) to the disclosure of any information to the Consultant’s sub-contractors,
professional advisers, directors, officers, employees or agents where
such disclosure is necessary for the performance of the Consultant’s
duties and obligations under this Agreement, or

(f)  to-the disclosure of any mformatlon with the prior written consent of the
TDC.

The TDC shall have the right to determine in good faith at any time whether
any information is within that described in (b), (c) or (e) above and the
Consultant shall comply with that determination. For the purpose of (e), if at
any time the TDC discloscs the information to the Consultant, the TDC does
not expressly state that the information cannot be distributed to the persons
named in (¢), the TDC shall be deemed to have consented to the disclosure of
that information to those persons but such disclosure shall be strictly. limited to
the performance of the Consultant s duties and obligations under this
Agreement. ,

Any disclosure permitted under Clause 10.1 shall be in strict confidence and
shall extend only so far as may be necessary for the purpose specified in Clause
10.1 and the Consultant shall ensure the confidentiality of any such disclosure
by taking all appropriate action to restrain or restrict any fiirther dis¢losure.

The Consultant .shall' not make use..of or reproduce any Confidential

j,';Informatlon mcludmg any. information, report “chart, document, plan, software,
“data_or-other particulars or mformatton whatsoever rélating to this'Agteement
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furnished by or on behalf of the TDC other than in the performance of its
obligations under this Agreement and shall not make use of any Materials or
computer models produced or created in relation to the performance of its
obligations under this Agreement other than in the performance of its
obligations under this Agreement or with the prior written consent of the TDC.

The Consultant shall not without the prior written consent of the TDC publish,
either alone or in conjunction with any other person, in any newspaper,
magazine, periodical, filih, video, or other medium, any Confidential
Information (including Wwithout limitation the advnce provided by it or the duties
undertaken by it under this Agreement).

The Consultant shall inform every person to whom any Confidential
Information including any information, report, chart, document, plan, software,
data or other particulars or information whatsoever relating to this Agreement is
disclosed pursuant to this Clause of the restrictions on reproduction and
disclosure attaching to such information and the Consultant shall require such a
person to notify the same restrictions to any other person to whom it makes any
such disclosure. ,

Upon request by the TDC, the Consultant shall procure its sub-contractots, each
member of the Consulting Team and its professional advisers, directors,
officers, employees and agents referred to in Clause 10.1(¢) above to execiite a
legally binding written undertaking in favour of the Consultant and the TDC

~ joiritly and severally in a form prescribed by the TDC agreeing not to disclose

10.7

11.

11.1

11,2

any such confidential information and the Consultant shall provide the original
or certified trite copies of all such undertakings to the TDC as may be required
by the TDC. The Consultant further agrees that, if so required by the TDC, it
shall take all sach steps as are lawful and necessary to enforce such
undertakings or to co-operate with the TDC in their enforcement.

Clause 10 shall survive the expiry or termination of this Agreement and shall
continue in full force and effect notwithstanding such expiry or termination.
ASSIGNMENT AND SUB-CONTRACTING

Save.as provided in Clause 11.2 below, the Consultant shall not assign, transfer,
sub-contract or otherwise dispose-of any of its interests, rights, benefits or

obligations under this Agreement, in whole or in part. -

The Consuitant shall be entitled (subject to the prior written approval.of the

TDC) to.engage the services'of independent contractors of its own to assxst 11;
‘with its duties hereunder provided that the Consultant -
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(a) shall not be relieved from any of its liability, duty or obligations
hereunder by engaging any such independent contractor and it shall be
responsible for the acts, defaults and neglect of any such independent
contractor and its officers as if they were the acts, defaults or neglect of
the Consultant;

(b)  shall secure binding obligations from any such independent contractor so
as to ensure that the Consultant complies with its obligations under this
Agreement; and

(c) | shall; whenever called upon by the TDC, first procure that any such
independent contractor enter into direct covenants with the TDC in terms
similar to-and covering the provisions of Clauses 9, 10 and 19 hereof.,

12. WAIVER

No failure or delay by either p'arty to exercise or in exercising any right or
remedy under this Agreement or in law or in equity shall operate as a waiver of
such right or remedy or preclude the exercise of any other right or remedy; nor’
shall any single or parttal exercise of any such right or remedy preclude any
other or further exercise thereof.

13 VARIATIONS

Subject to the provisions of this Agreemen_t; no waiver, cancellation, ah'er'a'_t_idﬁ
or amendment of or to the provisions of this Agreement shall be valid unless
made by an instrument in writing and duly signed by both parties.

14. FORCE URE

141 A pa.rty prevented by an event or events of Force Majetire may be excused from
performance of the obligations under this Agreement for so Iong as such event
shall continue. The party so prevented shall as soon as poss1ble give notice in
writing to the other party of the occurrence of the event of Force Majeiire.

142 Should performance by the Consultant of its obligations hereunder be prevented
by an event of Force Majeure for a period of twenty-¢ight (28) corisecutive days

or. longer, the TDC: shall be entitled, at the expiration of such penod, to
'tennmate this Agreement by not less than fourteen (14) Days notice in’ wntmg
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" 14.3 In the event that this Agreement is terminated pursuant to Clause 14.2, the
Consultant shall, subject to the other terms and conditions of this Agreement, be
entitled to receive payment for the Consultancy Services rendered to the TDC
Up to the date of termination.

14.4 Subject to the provisions in Clauses 14.2 and 14.3, in the event of cessation of
an event of Force Majeuire, the parties shall diligently endeavour to achieve
expeditiously the normal pursuit of this Agreement and to make up for the time
lost. The completion date of the Consultancy Services shall be extended by
the number of days of delay actually caused by such event of Force Majeure
unless a different extension shall be agreed between the parties. In all other
respects the obligations of the parties hereunder shall be unaffected.

15. TERMINATION

15.1 In the event of Mr. Mark J. Tavlarides ceasing to be actively associated with the
Consultant and/or being unable personally to handle the issues contemplated
under this Agreement, the Consultant shall immediately inform the TDC and
the TDC shall have the right to terminate this Agreement unmedlately by giving
notice in writing to the Consultant.

152 Subject to Clause 14, should the Consultant—:

(8 bein breach of any term or condition of this Agreement which is
fundamental to this Agreement; ~

(b) be in breach of any term or condition of this Agréément which is not
capable of being remedied, or, in the case of a breach capable of being
remedied, the Consultant has failed to remedy the same in such manner
and within seven (7) Days of receipt of a notice from the TDC that the
same be remedied; - .

(c)  Dbe determined by the TDC, in its sole discretion, that a conflict of
interest eXists or is likely to arise as a result of an existing or new
consultancy or other service undertaken by the Consultant, whether or
not notice has been given to the TDC by the Conisultant under Clause 19;
or A

(d) go into liquidation either compulsorily or voluntarily (save for the
purpose of reconstruction or amalgamation) or if a receiver is appointed
in respect of the whole or any part of its assets or if the Consultant enters
mto bankruptcy s1tuanon under the US Bankruptcy Code or. 1f the

.....
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his creditors g’eﬁe_rall_y or threatens to do any of these things or any
judgment is made against the Consultant or a similar occurrence under
any jurisdiction so affects the Consultant;

the TDC may without prejudice to its accrued rights and actions agamst the
Consultant; terminate this Agreement umnedlately by giving notice in writing
to the Consultant.

153 In any other case, either party may at any time suspend or terminate the
Consultancy Services by written notice delivered or despatched by registered
mail to the other party hereto, not less than thirty (30) Days prior to the date
-upon which such suspension or termination becomes effective.

16. CONSEQUENCE OF TERMINATION

16.1 Without prejudice to any fights and remedies which the TDC has or iay have

against the Consultant (including such rights of action as shall have accrued to

- the TDC prior to the termination) under this Agréement or otherwise, if this
Agreement is terminated by the TDC:

(a) the Consultant shall be liable for any amount in excess of the overall cost
of this Agreement incurred by the TDC in awarding, assigning and/or
engaging another consultant to complete the uncompleted Consultancy
Services;

(b) the Consultant shall further be liable to the TDC for any legal,
professional or other costs and expenses reasonably incurred for or in
pursuance of any provisions hereof;

.(¢) all rights and obligatlons of the partiés under this Agreement shall
automatically terminate except for such tights of action as shall have
accrued pnor thereto and any obligation whlch expressly or by
implication is intended to come into or continue in force on or after such
termination; i

(d) no compensation whatsoever shall be payable by the TDC to the
Consultant as a result of suspension or early termination of this
Agreement. The TDC shall not be responsible for any loss or expenses
suffered or -incurred by the Consultant due to suspension or early
termination of this Agreement;

(¢) the TDC shall cease to have any:further obligation under this Agreement

upon its termination, mcludmg without limitation the obhgatlon to makefl,- :
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further instalment paymentsl;

(f) any amounts paid in respect of the Consultancy Services which have not
been performed at the date of suspension or termination shall be refunded
to the TDC on a pro-rata basis; and

(g) in the event of termination of this Agreement under Clause 15.3 by the
TDC, Clauses 16.1(a) and (b) shall not apply and subject to-the other
terms and conditions of this Agreement, the TDC will pay the Consultant
for the Consultancy Services rendered up to the date of suspension or
termination on a pro-fata basis.

16.2 Upon the expiration or early termination of this Agreement, the Consultam shall
at its ‘expense promiptly deliver and send to the TDC all the Materials (finished
or unfinished) and the docuiments containing the Confidential Information,
including without limitation any products documents,; drafts and working
papers in whatever medium which are in the custody, control or possession of
the Consultant, its sub-contractors or their respective officers, employees and
agents.

16.3 In the event of termination priorto the completion of the Consultancy Services,
the TDC may itself complete the Consultancy Services or (at the option of the
TDC) may engage, use or employ any other consultant to complete the said
services and the TDC or such other consultant may iise the Materials (whether
or not title has passed to the TDC 'i'n respect thereof) and the Licensed Property

17. USE OF THE TDC’S NAME

The Consultant shall not use the TDC’s name in any document, publication,
advertisement or publicity material without the prior written consent of the
TDC except pursuant to the Constltant’s performance of the Consultancy
Services and to the extent that the relatlonshlp between the TDC and the
Corisultant in relation to the Consultancy Services is public knowledge.

18. RELATIONSHIP OF THE PARTIES

18.1 The Consultant enters mto this Agreement with the TDC as an independent
contractor only and is not and shall not represent itself as an employer,
employee, servant agent or partner of the TDC.
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Neither party shall (without ‘the pnor consent in writing of the other) commit
the:other to any obligation whatsoever :

CONFLICT OF ]NTEREST

The Consultant shall during the term of this Agreement and for six (6) months
thereafter:

(a) ensure that it (including its Associates and Associated Persons, each
member of the Consulting Team and each sub-contractor and their
Associates afid Associated Persons) shall not undertake any service, task
or job or do anything whatsoever for or on behalf of any third party
(other than in the performance of this Agreement) which conflicts, or
which may be seen to conflict with the Consultant’s duties under this
Agreement, without the prior written approval by the TDC which shall
not be unreasonably refused or delayed unless the TDC is satisfied that
the service, task or job could kave-an adverse impact on the: effectiveness
of the Consultant’s performance of its services; and - '

(b) forthwith notify the TDC in writing of all or any facts which may
reasonably be considered to give rise to a situation where the financial,
professional, commercial, personal or other interests of the Consultant or
its Associates or Associated Persons, or any member of the Consulting
Team or any one of the Consultant’s sub-contractors, or thelr Assocxates

with the Consultant’s duues to the TDC under this Agreement

The Consultant shall provide the Consultancy Services to the TDC on an
impartial basis without giving favour to any particular product, service or
eqmpment in which the Consultant has a commercml mterest The Consultant
potentlal ﬁnancxal professional, commercial, personal or other interests that the
Consultant or its Associates or Associated Persons, or any of its sub-contractors
or any member of the Consulting Team or their Associates or Associated
Persons may have in, or of any association or connection which the Consultant -

or the aforesaid persons may have with, any product, service or equipment

proposed or recommended by the Consultant under this Agreement.

Upon request by the TDC, the Consultant shall procure its sub-contractors, each
member of the Consulting Team and its professxonal advisers, difeétors,
officers, efployees and agents who are involved in the provision of the

'Consultancy Services to execute a legally bmdmg wntten undeﬁakmg in favour

of the. Consultant and the TDC jointly-and severally in:a form prescribed by the
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TDC agreeing to observe Clauses 19.1 anid 19.2 and thie Consultant shall
provide the original or certified true copies of all such undertakings to the TDC
as may be required by the TDC. The Consultant further agrees that, if so
required by the TDC, it shall take all such steps as are lawful and necessary to
enforce such undertakings or to co-operate with the TDC in their enforcement.

19.4 The Consultant shall ensure that its Associates and Associated Persons, each of
its sub-contractors and each member of the Consulting Team and their
Associates and Associated Persons shall keep themselves informed and shall
inform the Consultant .and keep it informed regularly of all facts which may
reasonably be considered to give rise to a situation where the financial,
professional, commercial, personal or other interests of such persons, conflict or
compete, or may conflict or compete, with thé Consultant’s duties to the TDC
under this Agreement.

19.5 From the cofiimenceinent of this Agreement, notwithstanding the expiry or
earlier termination of the consultancy, the Consultant shall ensure that it
(including its Associates and Associated Persons, each member of the
Consulting Team and each of its sub-contractors and their Associates and
Associated Persons who are ifivolved in the performance of the Consultant’s
obligations pursuant to this Agreement) shall not (whether on its own or in joint
venture with others), submit any bid in any competitive bidding process or
accept any appomtment as consultant for, or otherwise be interested in or
involved in any manner in any subsequent exercise for the procurernent of any
goods and/or services arising out of the consultancy

20. INDEMNITY
The Consultant shall inde_mnify and keep indemnified the TDC against:

(a) any and all claims (whether or not successful, compromised, settled,
withdrawn or discontinued, in whole or in part), actions, investigations,
demands, proceedings or judgments, joint or several, threatened, brought
or established against the TDC (the “Claims™); ahd

(b) any and all liabilities, losses, damages, costs, charges ot éxpenses
(including all legal fees and other awards, costs, paymerits, charges and
expenses) which the TDC may pay or incur as a result of or in relation to
any Claims, .

wmch in any case arise dlrectly or indirectly in connectlon with, out of or in
relatlon to: - S
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the negligence, recklessness, tortious acts or wilful misconduct of the
Consultant, its employees, agents or sub-contractors in the provision of
the Consultancy Services;

the performance or breach of any provisions of this Agreement by the
Consultant;

any default, unauthorised act or omission by the Consultant; its
employees, agents or sub-contractors in the provision of the Consultancy

-Services;

the non-compliance by the Consultant, its employees, agents or
sub-contractors with any applicable law, or regula.non, order or
requirement of any TDC agency or authority in the provision of the
Consuiltancy Services;

any allegation of or claim for infringement of the Intellectual Property
Rights of any party arising ffom or in any way related to the:provision of
the Consultancy Services by the Consultant, its employees, agents or
sub- contractors; or

the provision, use, reproduction or possession at any time whether before
or after the execution of this Agreement of the Materials by the TDC.

21. GOVERNING LAW AND SETTLEMENT OF DISPUTES

21.1 This Agreement shall be govemned by and construed in sccordance with the
laws of Hong Koiig.

21.2 Any dispute or difference between the parties arising out of or ifi connection
with this Agreement which is not résolved within twenty-eight (28) Days may
first be referred to mediation at the Hong Kong International Arbitration Centre
(HKIAC) and in accordance with its then current Mediation Rules.

213 (a)

If any party to this Agreement does not wish the dispute or difference to
be reférred to mediation, or if the mediation is abandoned by the
mediator or is otherwise concluded without the dispute or difference
being resolved, any party to this Agreement may within ninety (90) Days
from the refiisal to mediate or the failure or abandoning of the mediation
(as the case may be) refer the dispute or difference-to arbitration in
accordance with. and subject to the provisions of the Arbitration

~Ordinance (Cap. 609).. -‘Any. such réference shall.be deemed to be a
" submissioni to axbm*atwn ‘within . the. meafiing of the Arbitration
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Ordinance.

Subject to Clauses 21.3(c) and (d), the then cuirent Hong Kong
International Arbitration Centre Domestic Arbitration Rules (the
“Arbitration Rules”) shall apply to any arbitration institated in
accordance with this Clause.

Notwithstanding Articles 9.3 and 16 of the Arbitration Rules, the place
of meetings and hearings of the arbitration shall be in Hong Kong.

Article 26 of the Arbitration Rules shall be deleted and replaced by:

“26.1 The arbitration proceedings are private and confidential between

26.2

®
(i)

(i)
(i)

the parties and the arbitrator. No information relating to the
arbitration shall be disclosed by any person without the written
consent of each and every party to the arbitration.

Notwithstanding the above, disclosures are permissible where
disclosures:

are necessary for enforcement of the arbitral award or any
seitlement agreement between the parties;

are reqiiired by the parties’ auditors or for sothe other legitimate
business reason; _ _

are required by law or an order of the courts of Hong Kong; or

are necessary for the making of claims agamst any third party or to
defend a claim brought by any third party.”

All provisions in Schedule 2 to the Arbitration Ordinance shall apply to
any arbitration instituted in accordance with this Clause.

‘Unless this Agreement has already been terminated or if no suspension of the
Consultancy Services is in effect, the Consultant shall continue to prowde the
Consultancy Services during the resolution of the dispute.

SEVERABILITY

If at any time any provision of this Agreement is or becomes illegal, ifivalid or
unenforceable in any respect, the legality, validity and enforceability of the
remaining provisions of this Agreement shall not be affected or impaired

'thereby
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23. SET-OFF

- Without prejudice to Clause 20, where the Consultant has incurred any liability
to the TDC, whether at law or in equity and whether such liability is liquidated
or unliquidated, and without prejudice to any rights or remedies the TDC may
have, the TDC may set off, whether at law or in equity, the amount of such
liability against any sum then due or which at.any time thereafter may become
due from the TDC to the Consuitant under this Agreement or any other
agreement made between the TDC and the Consultant.

24. NOTICES

24.1 Each notice, demand, inivoice of other communication given or made under this
Agreement shall be in writing and delivered or sent to the relevant party at its
address, facsimile number or emiail address set out below (or such other

- address, facsimile number or einail address as the addressee has by seven (7)
* Days’ prior written notice specified to the other pacty): -

Tothe TDC: Hong Kong Trade Development Council
219 East 46 Street, New York, NY 10017
Attention: Mr. Ralph Chow
Facsimile Number: 1 212 838 8941
Email Address: ralph.chow@hktd¢.org

To the Consultant: BGR Group
The Homer Building, Eleventh Floor South,
601 Thirteenth Street, NW,
Washington DC 20005
Attention: Mr. Mark J. Tavlarides
Facsimile Number: 1 202 833 9392
Email Address: MTavlaridés@bgrdc.com

242 Such notices, demands, invoices or other communications shall be addressed as

provided in Clause 24.1 and, if so addressed, shall be deemed to have been duly
given or made as follows:

(a)  if sent by personal delivery, upon delivery at the address of the relevant
party; | ' ‘

7. (®) . if sent by post; four (4) Days (for local: Post) and seven n0) Days (for
SiE0E 5 gverseas post) aﬁer the date of postmg, SR
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(0) if sent by facsimile, when despatched with confirmied receipt as
“evidenced by the transmission report generated at the end of the
transmission of such facsxmlle by the facsumle machine used for such
transmlsswn or

(@ if sent by email, when actually received in a form readable by the
addressee.

ENTIRE AGREEMENT

Each party acknowledges that it has had full opportunity to mclude in this
Agreement afly representation or warranty made to it by the other party in the
course of negotiations leading up to this Agreement. It is hereby agreed that
this Agreement embodies the entire understanding of the parties and there are
no representations, promises, terms, conditions, warranties or obligations oral
or written, expressed or implied, statutory or otherwise than those contained
herein.

CONTRACTS (RIGHTS OF THIRD PARTIES) ORDINANCE

The parties hereby declare that nothing in this Agreement confers or purports to
confer on any third party any benefit or any right to enforce any term of this
Agreement pursuant to the Contracts (Rights of Third Parties) Ordinance (Cap.
623).
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AS WITNESS WHEREOF, this Agreement has been entered into the day and year
- first above written

SIGNED BY )
Ralph Chow _ )
Regional Director, Americas )
for and on behalf of THE HONG KONG)
TRADE DEVELOPMENT COUNCIL )

in the:presénce of:

Signature : %;[v//@
Name of ‘Witness: i, B
Title:
Al:;r“es.‘s At Heorddia
509 & W shad, iyt s o0

SIGNED BY . : ) M Q/J
Bob Wood

)

CEO )
for and on behalf of BGR GROUP )
in the presence of:
Signature : en—
Name of Witness: - : o) avnaz
Title: C . D"m? ‘i“'J i
Address : Coirmae

b ol 13 +& Se AW

W";(‘:bl"‘” DC evos”
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